N THE UNI TED STATES DI STRI CT COURT
FOR THE SOUTHERN DI STRICT OF ILLINO S

)
UNI TED STATES OF AMERI CA, )
)
Plaintiff, )
and )
)
PEOPLE OF THE STATE OF | LLINO S, )
ex rel. JAMES E. RYAN, Attorney )
General of the State of Illinois, )
)
Plaintiff-I1ntervenor )
)
- V- ) No. 99-87-GPM
)
CLARK REFI NI NG AND MARKETI NG, | NC. )
)
Def endant . )
)

CONSENT _DECREE

VWHEREAS, Plaintiff the United States of America
(“United States”), on behalf of the Adm nistrator of the
United States Environnental Protection Agency (“U. S. EPA"),
filed a Conplaint in this Court against Clark Refining and
Mar keting, Inc., now known as The Prenctor Refining G oup Inc.
(hereafter “Defendant” or “Prencor”), seeking injunctive
relief and civil penalties for alleged violations of the Clean
Air Act, 42 U.S.C. 88 7401 et seq. and the federally

enforceable Illinois State Inplenmentation Plan (“SIP’) at
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Def endant’ s petroleumrefinery in Hartford, Illinois (the
“Hartford Refinery”);

VWHEREAS, Plaintiff, People of the State of Illinois,

ex rel. Janmes E. Ryan, Attorney General of the State of
I1linois (“State”), filed a Conplaint in Intervention in this
matter alleging violations of the Illinois Environnmental
Protection Act, 415 ILCS 5/1, et seq., at Defendant’s Hartford
Refi nery;

WHEREAS, the United States’ and State’s Conpl aints
all ege violations, at the fluid catalytic cracking unit
(“FCCU") at Defendant’s Hartford Refinery, of the Prevention
of Signifi-
cant Deterioration (“PSD’) requirenments at Part C of the Cl ean
Air Act, 42 U S.C. 88 7470-7492, and their inplenmenting
regul ations at 40 C.F. R 8 52.21, which are incorporated by
reference in the Illinois SIP. The Conplaints also allege
exceedances of certain SIP-based emssion limts at the FCCU
and include one count of operating the unit w thout a permt;

WHEREAS, the Parties agree that the installation of
equi pnrent and i npl enentati on of environnmental controls
pursuant to this Consent Decree will achieve significant
reductions in the em ssion of regul ated pollutants fromthe

Defendant’s facility;
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VWHEREAS, the Parties recognize and the Court, by

approving and entering this Consent Decree, finds that the
Decree has been negotiated by the Parties in good faith, that

i npl ementation of this Consent Decree will avoid prolonged and
conplicated litigation anong the Parties concerning the
matters addressed herein, and that this Consent Decree is
fair, reason-

able, and in the public interest;

VWHEREAS, the Parties, wthout any adm ssion of
liability by the Defendant, consent to entry of the follow ng
Consent Decree resolving the United States’ and State of
I11inois’ clains;

NOW THEREFORE, wi t hout adjudication of any issues of
fact or law, upon the consent and agreenment of the Parties, it
i's hereby ADJUDGED, ORDERED AND DECREED AS FOLLOWS:

. JURI SDI CTI ON AND VENUE

1. This Court has jurisdiction over the subject
matter and the Parties to this action pursuant to Section 113
of the Clean Air Act, 42 U S.C. § 7413, and 28 U S.C. 8§ 1331,
1345, and 1355. This Court also has personal jurisdiction
over the Defendant. The Conplaints filed by the United States
and the State of Illinois state clainms upon which relief can

be granted.
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2. Venue properly lies in this District because it
is ajudicial district in which Defendant does busi ness, where
Def endant’s Hartford Refinery is |ocated, and where the
al | eged violations occurred.

3. Defendant agrees to be bound by this Consent
Decree and not to contest its validity in this or any
subsequent proceeding to inplenment or enforce its terns.

1. APPLICABILITY

4. This Consent Decree shall apply to and be binding
upon the United States and the State and upon the Defendant and
Def endant's agents, officers, directors, enployees, successors
and assigns. Defendant shall be responsible for the acts of
its agents, officers, directors, enployees, successors, assigns
and its contractors and consultants who cause Defendant to
violate the terns of this Consent Decree.

5. No change in ownership, corporate status or

operator of the Hartford Refinery shall in any way alter the
responsi bil -
ities of Defendant under this Consent Decree. 1In the event of

any conveyance of title, easenent or other interest in the
facility, Defendant shall continue to be bound by and remain
liable for performance of all obligations under the Decree. In
appropriate circunstances, however, the Defendant and a

contenpl ated future owner or operator of the facility may
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jointly request, and the United States and the State, in their
di scretion, may consider nodification of this Decree to
obligate the proposed purchaser or operator to carry out future
requi rements of the Decree in place of or in addition to the
Def endant .

6. In the event that Defendant proposes to sell or
transfer any real property or operations subject to this
Consent Decree, Defendant shall notify U S. EPA and Illinois
EPA 30 days prior to the conveyance of title, ownership or
other interest, including a | easehold interest in the facility.
Def endant shall nmake the prospective purchaser or successor’s
conpliance with this Consent Decree a condition of any such
sale or transfer and shall provide a copy of this Decree to any
such successor in interest. This provision does not relieve
Def endant from conpliance with any State regul atory requirenment
regardi ng notice and transfer of applicable facility permts.

7. Defendant shall notify each prime contractor to
be retained to performwork required in this Consent Decree of
each of the requirenents of the Decree relevant to the
activities to be perfornmed by that contractor, including all
rel evant work schedul es and reporting deadlines, and shal
provide a copy of this Consent Decree to each contractor
already retained no later than 30 days after the date of

| odgi ng of this Decree. In addition, the Defendant shal
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provi de copies of all schedules for inplenentation of the
provi sions of this Consent Decree to the prinme vendor(s)
supplying the control technol ogy systens and ot her equi pnent
requi red by the Decree.

8. In any action to enforce this Consent Decree,
Def endant shall not raise as a defense the failure by any of
its officers, directors, enployees, agents, successors,
assigns, consultants, contractors or vendors to take actions
necessary to
conply with the provisions hereof.

[11. STATEMENT OF FACTS

9. Defendant is a corporation organi zed under the
| aws of the State of Delaware and is qualified to do business
in the State of Illinois.

10. At all times relevant to this action, Defendant
has owned and operated a petroleumrefinery in Hartford,
Madi son County, Illinois, at which it converts crude oil into
gasoline and other petroleumdistillates. |In one of these
processes, Defendant enploys a unit referred to as a fluid
catalytic cracking unit. Operation of the FCCU at Defendant’s
Hartford Refinery results in em ssions of certain criteria
pol l utants under the Clean Air Act, including particulate
matter (“PM), sulfur dioxide (“SO”) and nitrogen oxi des

(“NOX”) .
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11. On April 19, 1994, Defendant applied to Illinois

EPA for a construction pernmt to replace the internal cyclones
in the catal yst regenerator of its FCCU  On July 8, 1994,
I11inois EPA issued the requested construction permt.

12. On Septenmber 9, 1994, Defendant halted operation
of the FCCU to performcertain work, including replacenent of
the internal regenerator cyclones. On October 13, 1994,

Def endant conpl eted the work and resunmed operation of the FCCU.

13. During this fall 1994 period and earlier in 1993
and 1994, Defendant installed and/or worked on a nunber of
rel ated conponents of the FCCU, including installation of an
auxi liary blower and changes to the wet gas conpressor.

Def endant did not request nor obtain construction permts from
I1'linois EPA authorizing these nodifications. Defendant
di sputes that such permts were required.

14. Defendant did not apply for and obtain
Prevention of Significant Deterioration (“PSD’) permts for the
foregoing nodifications, nor did it install the best available
control technology (“BACT”) to control em ssions of regul ated
pollutants fromthe nodified source(s). Defendant disputes

that PSD permts or BACT were required.

' V. DEFI NI TI ONS
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15. The terms used in this Consent Decree that are
defined in the Clean Air Act, 42 U. S.C. 88 7401 et seq., and
the Illinois Environnmental Protection Act, 415 Illinois
Conmpiled Statutes (“ILCS”) 5/1 et seq., have the nmeanings
contai ned therein. Whenever the ternms set forth bel ow are used
in this Consent Decree, the follow ng definitions shall apply:

(a) “Consent Decree” shall nean this Consent Decree,
including all nodifications to the Decree that are nade
pursuant to its terns;

(b) "Day" shall nean a cal endar day unl ess expressly
stated to be a working day. "Wrking day" shall nean a day
ot her than a Saturday, Sunday, or federal holiday. In
conputing any period of tinme under this Consent Decree, where
the | ast day would fall on a Saturday, Sunday, or federal
hol i day, the period shall run until the cl ose of business of
t he next working day;

(c) "Defendant" shall nean The Prencor Refining
Goup Inc., formerly known as Clark Refining and Marketing,

I nc.;

(d) “Hartford Refinery" shall nmean Defendant's
petroleumrefinery and all associ ated processing, transfer and
st orage operations and equi pnment |located in the City of

Hartford, County of Madison, State of Illinois;
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(e) "Illlinois EPA" shall mean the State of Illinois
Envi ronment al Protection Agency and any successor departnments
or agencies of the State of Illinois;

(f) “Interest” shall nean interest at the rate
established by the Secretary of the Treasury pursuant to 31
U S.C. 8 3717. Such interest shall be conmpounded annually on
Cct ober 1st of each year;

(g) "Notify" and "submt" and other terns signifying
an obligation to transmt or comuni cate docunents and
information nean to deliver in person, deposit in the United
States mail, or dispatch by express courier not |ater than the
day that such transm ssion or comrunication is required by this
Consent Decree. Should such day be a Saturday, Sunday or a
federal holiday, the delivery, deposit, or dispatch shall be
due on the next working day;

(h) "Parties" shall mean the United States, the
State of Illinois, and The Prencor Refining G oup Inc.,

formerly known as Clark Refining and Marketing, Inc.;

(j) The “State Act” means the Illinois Environmental
Protection Act, 415 Illinois Conpiled Statutes 5/1 et seq.

V. INJUNCTI VE RELI| EF

16. By no later than 30 days after entry of this
Consent Decree, Prenctor shall submt a conplete application for

a construction permt to Illinois EPA covering al
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modi fications to em ssion sources and air pollution control
equi pment at the FCCU at the Hartford Refinery nmade since July
1, 1993 for which a con-
struction permt was required but was not applied for or
obt ai ned previously. The application shall include as-built
pl ans for each such nodification. Prencor shall diligently
pursue i ssuance of the construction permt, and Illinois EPA
shall diligently process the permt application.

17. By no later than 30 days after entry of this
Consent Decree, Prenctor shall submt a conplete application for
a PSD permit to Illinois EPA covering all major nodifications
at the FCCU and rel ated systens or conponents at the Hartford
Refinery since July 1, 1993. At a mininum the permt
application shall include installation of the new internal
cyclones, nodifications to the wet gas conpressor and
installation of the auxiliary blower at the FCCU.  The permt
application shall also include an evaluation of best avail able
control technol ogy for each em ssion source nodified. Prencor
shall diligently pursue issuance of the PSD permt, and
Il1'linois EPA shall diligently process the permt application.

18. No later than the end of the next schedul ed turn-
around of the FCCU at the Hartford Refinery or July 1, 2003,
whi chever date is sooner, Prenctor shall install and begin

startup operation of a wet gas scrubber ("WSS’) at its FCCU.
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Prencor shall design the WGS to achi eve an SO, em ssion
concentration of 25 parts per mllion (“ppnvd”)(at 0% oxygen)
and a PM em ssion rate of 1 | b. per 1000 I b. of coke burnoff or
| ower .

19. By no later than one hundred and eighty (180)
days after startup of the WGS and at all tinmes thereafter,
Prencor shall denonstrate conpliance with the following limts:
25 ppnmvd SO, (at 0% oxygen) on a 365 day rolling average of daily
SO, concentrations, 50 ppmvd SO, imt on a seven day rolling
average, and one | b./1000 I b. coke burn PM The 50 ppnmvd SO, and
1 1 b/1000 I'b coke burn PMIimts will denonstrate conpliance as
required in NSPS Subpart J (40 C.F.R Part 60, Subpart J).

Def endant shall nonitor em ssions of SO, and denonstrate
conpliance at the FCCU t hrough operation of a continuous

em ssion nonitor (“CEM) in accordance with 40 C.F. R § 60. 105,
and shall report all exceedances of the foregoing enission
limts in the reports required pursuant to paragraph 33(c) of
this Decree. This CEM shall be calibrated, mintained and
operated in accordance with the applicable requirenments at 40
C.F.R 88 60.11 and 60. 13.

20. No later than six nmonths prior to its schedul ed
installation, Prencor shall submt process design specifications
for the wet gas scrubber to U S. EPA and | EPA. Prencor, U S

EPA and the State agree to consult on devel opnment of the process
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design specifications. Wthin 45 days of receipt of the
proposed specifications, U S. EPA nay provide coments on the
proposed specifications. Wthin 45 days of receipt of EPA s
comments, Prencor shall address EPA's comments, and shall then
submt the design to EPA for final approval. Upon receipt of
final approval, Prencor shall inplenment the design. Prenctor

t hereafter shall notify EPA of any substantial changes to the
design that may affect performance of the WGS.

21. Prencor shall conply with all applicable permt-
ting requirenments for the wet gas scrubber, including, wthout
[imtation, subm ssion of a conplete application for a construc-
tion permit to Illinois EPA for its construction which reflects
conpliance with all applicable emssion limts in this Consent
Decree and, as appropriate, a conplete application for an
operating permt for the WGS. Prencor shall diligently pursue
i ssuance of all required permts, and Illinois EPA shall
diligently process the permt applications.

22. If at any time while this Consent Decree is in
ef fect Defendant shuts down the FCCU and surrenders the
applicable State operating permt, it shall be relieved of any
further obligations with respect to installation and operation
of a wet gas scrubber inposed pursuant to paragraphs 18-21 of

t hi s Decree.
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It is understood and agreed, however, that while this Decree is
in effect any application for a new operating permt shal
include the requirenment to operate the unit in accordance with
the remaining terms and conditions in paragraphs 18-21. Cark
shall not recommence operation of the FCCU except in conpliance
with those terns and conditions.

23. Defendant may not use any credits resulting from
the em ssions reductions required in this or other Sections of
this Decree in any em ssions banking, trading or netting program
for PSD, major non-attai nnent New Source Review (“NSR’) or m nor
NSR, or in any conparable State or |ocal regulatory program

24. This Consent Decree is not and shall not be
construed to be a permt issued pursuant to any federal or State
statute or regulation, nor does conpliance with its terns
guarantee conpliance with any applicable |aw or regul ati on ot her
than those specifically addressed herein. Nothing in this
Consent Decree shall be construed to be a ruling on or a
determ nation of any issue related to any federal, State or
| ocal permt.

VI . ENVI RONVENTAL ENHANCENMENTS/ POLLUTI ON REDUCTI ON NMEASURES

A. NOx Eni ssi ons Reductions — Heaters and Boilers

25. In an effort to reduce NOx emi ssions to the
maxi mum f easi bl e extent, Prencor shall undertake the program

described in this subsection VI. A, which will result in
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installation, at a total cost of $1.15 mllion, of a conbination
of “current genera-
tion” ultra | ow-NOx burners, “next generation” ultra | ow NOx
burners and, where applicable, |owNOx burners on identified
heaters and boilers at the Hartford refinery. “Current
generation” ultra | ow NOx burners are those burners currently on
the market that are designed to achieve a NOx em ssion rate of
0.03 to 0.04 | b/ mMmBTU(HHV) when firing natural gas at typical
industry firing conditions at full design |oad. “Next
generation” ultra | ow-NOx burners are those burners new to the
mar ket that are designed to achieve an approxi mate em ssion rate
of 0.012 to 0.015 | b/ mBTU (HHV), when firing natural gas at
typical industry firing conditions. Low NOx burners are those
burners designed to have a NOx em ssion rate of approxi mately
0.06 I b/mBtu. The cost of these installations shall be $1.15
m llion including study, engineering and installation costs; the
cost of the equi pnent alone will be not l|ess than $920, 000. The
program described in this subsection shall be conpleted by
Oct ober 1, 2005.

26. Wthin 180 days after entry of this Consent Decree
Prencor shall submt to U S. EPA for its review and witten
approval and to the State for its review, an initial plan for
NOx em ssion reductions from heaters and boilers (“Plan for NOx

Controls For Heaters and Boilers”). This Plan shall be updated
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for each sem -annual period during which equipnent is installed
pursuant to this subsection. Updates to the Plan shall be
included in the six-nonth reports required under Section VII of
this Decree. U.S. EPA approval of the Plan and any applicable
updat es shall not be unreasonably withheld. The Plan shall be
in witing and shall include the follow ng:

(a) An inventory of all heaters and boilers at the
refinery, their size, type and current em ssion rate or factor
dates of all performance and stack tests conducted at each
heater and boiler, and identification of each heater and boiler
whi ch has a CEM

(b) ldentification of all heaters and boilers at which
Prencor intends to install burners under the Plan, the expected
manuf acturer and types of burners, the expected em ssion rate
fromthe burners, and the projected date of installation; and

(c) ldentification of all heaters and boilers at which
Prencor has determ ned installation of ultra-low NOx or |ow NOX
burners is technically infeasible or conmercially inpracticable,
and an expl anation of the rationale behind this determ nation.

27. By Decenber 31, 2002, Prencor shall install, as a
denonstrati on, “next generation ultra | ow NOx burners” on at
| east one heater at its Hartford facility. After conpleting
this installation, Prencor shall evaluate the effectiveness and

econom ¢ and technical feasibility of this technology in a
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witten feasibility report to be included in the next six-nonth
report required pursuant to Section VIl of this Decree. This
feasibility report, at a mninmum shall include data from an
initial perform

ance test at maxi num representative operating conditions, and a
conparison of the em ssion rate achieved to that of other
burners at the Hartford refinery.

28. Wthin one hundred and eighty (180) days of
installation of the burners pursuant to this subsection,
Prencor shall conduct a NOx em ssion test at the affected
heaters and/or boilers, at representative operating
conditions. Prencor shall propose hourly and annual NOx
emssion limts for the heaters and boilers to U S. EPA, based
on the results of the em ssion test and any additional source
specific em ssion data. EPA will approve the emssion limts
or propose alternative emssion limts based on source
specific em ssion data. Prencor shall neet the resulting
limt at all times following notification of approval by U S.
EPA of the proposed or alternative limts.

29. On Cctober 1, 2002 and each consecutive Cctober
1 followng the installation of burners at the refinery
heaters and/or boilers, Prencor shall submt to the State for

its review, with copies to U S. EPA anendnents to its
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Federally Enforceable State Operating Permt(s) (“FESOP’s),
its Title V permt applica-

tion and/or any applicable permt that incorporates the

em ssion limts established pursuant to paragraph 28. The
amendnents shall include data denonstrating the em ssion
reductions obtained as a result of the burners installed, and
shall include initial performance test data for the affected
units where the State has deened such tests to be necessary.
The parties understand and agree that the purpose of U S
EPA's review and approval is to determ ne that the proposed
amendnents conmply with the ternms of this Consent Decree, and
does not constitute action on the applicable permt request.
Wthin 30 days of receipt of U S. EPA s approval, Prentor
shall formally submt such amendnments to IEPA. | EPA will act
on the permt requests as expeditiously as possible.

B. Environnmentally Beneficial Projects/ O her Em ssion
Reduct i ons

30. Commencing as of the date of entry of this
Consent Decree, all heaters and boilers at the Hartford
refinery shall be considered “affected facilities” for
pur poses of 40 C.F.R Part 60, Subpart J, and shall be in
conpliance with all requirenments of 40 C.F. R Part 60,
Subparts A and J as those Subparts apply to fuel gas

conmbusti on devi ces.
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31. By no later than 30 days after entry of this
Consent Decree, Prencor shall inplenment or continue to
i npl enent the followi ng projects to reduce overall em ssions
of SO, and NOx fromthe Hartford Refinery:

(a) To the extent it has not already done so,

Prencor shall discontinue the burning of fuel oil in all
heaters and boilers at the Hartford facility, and shall submt
enf orceabl e requirenents preventing the burning of fuel oil in
all heaters and boilers in the permt application required
pursuant to paragraph 29 of this Decree.

(b) Prencor shall continue to inplenment operating
practices designed to reduce flaring and associ ated em ssi ons
from coker drumswitch cycles. As part of its efforts to
reduce flaring, Prencor shall continuously operate the
exi sting coker gas recovery systemduring all periods during
whi ch coker drums are sw tched.

32. Wthin 120 days of entry of this Consent Decree,
Prencor shall submt to U S. EPA for its review and approval and
to the State for its review draft amendnents to its Federally
Enforceable State Operating Permt(s) (“FESOP”) and its Title V
permt application or permt that incorporate the requirenents
of the precedi ng paragraph. The draft amendnents shall include
t he data denonstrating the em ssion reductions obtained as well

as em ssion and operating limts that reflect the reduced
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em ssions resulting fromthe neasures inplenented. The Parties
under st and and agree that the purpose of U S. EPA's review and
approval is to determne that the draft amendnents conply with
the terms of this Consent Decree and does not constitute action
on the permt request. Wthin thirty (30) days of receipt of
U.S. EPA s approval, Prentor shall formally submt such
amendnents to EPA. TEPA wll act on the permt requests as
expedi ti ously as possi bl e. 33. The Parties intend

t hat continued inplenentation of the foregoing neasures wll
reduce and/ or have reduced sul fur dioxide em ssions fromthe
refinery by approximately 4700 tons per year, nitrogen oxides
enm ssions by approximtely 270 tons per year and particul ate

em ssions by approximately 630 tons per year.

VI1. REPORTI NG AND RECORD RETENTI ON

34. Beginning with the second full cal endar quarter
after entry of this Consent Decree, and continuing for the life
of the Decree, Prenctor shall submt a report to U S. EPA and
I1linois EPA docunenting its activities pursuant to this Consent
Decr ee
for the preceding six nonths. These reports, which are to be
submtted within 30 days after the end of the applicable six
nont h period, shall contain the follow ng :

(a) a progress report on inplenmentation of the

injunctive relief required in Section V of the Decree, including
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copi es of applicable WGS design reports or docunents produced by
Def endant’s contractors and/or vendors;

(b) a progress report on inplenmentation of the program
enhancenents described in Section VI of this Decree. Wth
respect to the programto reduce NOx emn ssions from heaters and
boilers, the report shall include:

(1) identification of the units where NOx-reducing
equi pnment has been installed in the previous six nonths,
together with paid invoices docunenting the cost of such
equi pnent and a running total of related engineering and
installation costs as item zed in paragraph 25 of this Decree;

(2) results of all performance and stack test
conducted during the preceding six nmonths on units at which the
NOx-r educi ng equi pment was installed pursuant to this Decree;

(3) all revisions to the Initial Plan for NOx
Controls for Heaters and Boil ers.

(c) any other information specifically required to be
i ncluded by this or other Sections of this Decree.

35. The reports required by this Section shall be
certified by the refinery manager or corporate officer
responsi bl e for environnental managenent and conpliance, as
fol |l ows:

| certify under penalty of |law that this docunent and

any attachnents to it were prepared under ny direction

or supervision in accordance with a system designed to
assure that qualified personnel properly gather and
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eval uate the information submtted. Based on ny
inquiry of the person or persons who nmanage the system
or those persons directly responsible for gathering the
information, the information submtted is, to the best
of my know edge and belief, true, accurate and
conpl et e.
| am aware that there are penalties for submtting
fal se
information, including the possibility of fine and
i nprisonment for know ng violations.

36. Defendant shall retain all records required to be
mai nt ai ned in accordance with this Consent Decree for a period
of
five years or any |longer period otherw se required by
regul ati ons.

VI1l. RGHT OF ENTRY

37. Any authorized representative of U S. EPA and
I1linois EPA, including contractors retained by the agenci es,
upon presentation of credentials, shall have a right to enter
Defendant’s Hartford Refinery at any reasonable tinme, for
pur poses of nonitoring conmpliance with the provisions of this
Consent Decree, including inspecting plant equipnment and
i nspecting and copyi ng records mai ntai ned by Defendant as
required by the Decree. Nothing in this Consent Decree shal
limt the authority of U S. EPA or the State to conduct
i nspections or tests under Section 114 of the Clean Air Act, 42
U S.C. 8 7414, or other applicable statutory or regulatory
pr ovi si on.

I X. ClVIL PENALTI ES
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38. Wthin 30 cal endar days of entry of this Consent
Decree, Defendant shall pay a civil penalty in the amunt of two
mllion dollars ($2,000,000), of which 60 percent ($1, 200, 000)
is to be paid to the United States and 40 percent ($800,000) to
the State of Illinois.

39. Defendant shall make paynent to the United States
by el ectronic funds transfer (“EFT”) to the U S. Departnent of
Justice | ockbox, in accordance with current EFT procedures and
instructions provided to Defendant by the Financial Litigation
Unit of the U S. Attorney’s Ofice (“USAO) for the Southern
District of Illinois. All paynents shall reference the USAO
file nunmber (1997V00544) and the DQJ case nunber (90-5-2-1-
2032). Any funds received after 11:00 a.m Eastern tinme shal
be credited on the next business day. Defendant shal
simul taneously provide witten notice of paynent, referencing
t he case nanme and civil action nunber, the USAO nunber and the
DQJ nunber, to the Departnment of Justice and U S. EPA, as
provided in Section Xl of this Decree.

40. Defendant shall nmake paynment to the State by
certified check or noney order payable to the Illinois Environ-
ment al Protection Agency, for deposit in the Environnental
Protection Trust Fund, to be delivered to:

I1'linois Environnental Protection Agency

Fi scal Services Section

1021 North Grand Avenue East
P. 0. Box 19276
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Springfield, IL 62794-9276
A copy of the transmttal l|etter and check shall be submtted
si mul t aneously to:

Envi ronnment al Bureau

I1linois Attorney Ceneral’s Ofice

500 South Second Street

Springfield, IL 62706
The nane and docket nunmber of this case and Defendant’s federal
enpl oyer’s identification nunber (“FEIN') shall appear on the
certified check or noney order.

41. Upon entry, this Consent Decree shall constitute
an enforceabl e judgnent for purposes of post-judgnment
collection, in accordance with Rule 69 of the Federal Rules of
Civil Procedure, the Federal Debt Collection Procedures Act, 28
U.S.C. 88 3001 et seq., and other applicable authority. The
United States and the State of Illinois shall be deened judgnent
creditors for purposes of paynment of any unpaid amounts of the
civil penalties and interest.

42. No ampunt of the civil penalty paid by Defendant

shal | be deductible for federal or State incone tax purposes.

X. STI PULATED PENALTI ES

43. Prencor shall pay stipulated penalties to the
United States or the | EPA where appropriate, for each failure to

conply with the terns of this Consent Decree, as item zed bel ow.
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The amounts identified below shall apply on the first day of
violation, shall be calculated for each incremental period of
violation (or portion thereof), and shall be doubl ed begi nning
on the fourth consecutive, continuing period of violation.

44. For Failure to Pay Civil Penalty and to Meet FCCU

Emission Limts:

(a) Failure to tinely pay the civil penalty specified
in
Section I X of this Consent Decree:

$20, 000 per week, plus interest on the anopunt
over due at the rate specified in 31 U S.C. § 3717.

(b) Failure to neet FCCU em ssion limts set forth in
paragraph 19 of this Consent Decree:
$2000 per day.

45. For NO, Emi ssion Reductions from Heaters and

Boil ers
(Part VI, Section A):
(a) Failure to install all the required burners by the
appl i cabl e deadl i ne:
$75, 000 per quarter per unit.
(b) Failure to conduct em ssions test and/or submt
i nformation required pursuant to paragraph 27 of this Decree:
$5000 per nonth per unit.
(c) Failure to nmeet the emssion limts established

pursuant to Section VI. Part A:



25

$ 1600 per day for each heater or boiler with capacity

of 150 mmBTU hr (HHV)or greater; $800 per day for each heater
or

boiler with capacity of |ess than 150 mmBTU hr (HHV);

(d) Failure to submt the required permt application
or
amendnments, witten proposals, feasibility determ nations or
six nonth reports: $ 2000 per permit application or anmendnent/
proposal / determ nation/report per nonth.

46. Prenctor shall pay such stipul ated penalties upon
written demand by the United States or the | EPA, no later than
thirty (30) days after it receives such demand. Such denmand
will identify to which governnment agency or agenci es paynment
must be made. Stipulated penalties shall be paid to either the
United States or the | EPA, as the case may be, unless the
demand indicates that the penalty is to be apportioned between
the United States and the | EPA. Paynents shall be made to the
United States and the State in the manner set forth in Section
| X of this Decree.

47. The United States and the State reserve the right
to pursue any other renmedies to which they are entitl ed,
including, but not limted to, additional injunctive relief for
Def endant’'s violations of this Consent Decree. Nothing in this

Decree shall prevent the United States or the State from
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pursui ng a contenpt action against Prencor and requesting the

Court to order

48.

requi red under

specific performance of the terns of the Decree.

Xl . NOTI CES
Al'l notices, subm ssions and conmuni cati ons

or submtted in connection with this Consent

Decree are to be addressed as foll ows:

As to the United States

Chi ef , Envi ronment al Enf orcenment Secti on

Re:

DAJ 90-5-2-1-2032

Envi ronnent al Enf orcenent Secti on

u. S
P. O

Departnent of Justice
Box 7611

Washi ngton, D.C. 20044-7611

As to U S. EPA

Air Enforcenment Branch

Air and Radi ation Division (AE 17-1J)

U.S. Environnental Protection Agency
Regi on 5

77 West Jackson Boul evard
Chi cago, IL 60604

ATTENTI ON: Shaun Bur ke

As to the State of Illinois

Manager, Bureau of Air
I11inois EPA
1021 North Grand Avenue East

P. O

Box 19276

Springfield, IL 62794-9276

and

Janmes L. Morgan

Seni or Assistant Attorney GCeneral
500 South Second Street
Springfield, IL 62706
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As to Prencor

The Prenctor Refining Goup Inc.
8182 Maryl and Avenue
St. Louis, MO 63105
ATTENTI ON: Legal Depart ment
and

Vi ce- Presi dent
Envi ronment al Heal th and Safety

Xi1. EORCE MAJEURE

49. If any event occurs which causes or nmay cause a
del ay or inpedinment to performance or conpliance with any
provi sion of this Consent Decree, Prencor shall notify the
United States and the IEPA in witing as soon as practicable,
but in any event within 20 business days of when Prenctor first
knew of the event or should have known of the event and its
effect on performance or conpliance by the exercise of due
diligence. 1In this notice Prencor shall specifically reference
t hi s paragraph of the Consent Decree and shall describe the
anticipated length of tine the delay may persist, the cause or
causes of the delay, the neasures taken or to be taken by
Prencor to prevent or mnimze the delay, and the schedul e by
whi ch those neasures will be inplenented. Prencor shall adopt
all reasonable nmeasures to avoid or mninm ze such del ays.

50. Failure by Prencor to conply with the notice
requi renents of the precedi ng paragraph shall render this
Section voidable by the United States or the IEPA as to the
specific event for which Prencor has failed to conply with such

notice require-
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ment. |If voided, this Section shall be of no effect as to the
particul ar event invol ved.

51. The United States and | EPA shall notify Prencor

in
writing regarding Prencor’s claimof a delay or inpedinent to
performance within 20 business days of receipt of the Force
Maj eure notice provided under paragraph 49. |[If the United
States and | EPA agree that the delay or inpedinent to
performance has been or will be caused by circunmstances beyond
the control of Prenctor, including any entity controlled by
Prencor, and that Prencor could not have prevented the delay by
t he exercise of due diligence (a “Force Majeure event”), the
Parties shall stipulate to an extension of the required
deadline(s) for all requirenment(s) affected by the delay, by a
period equivalent to the delay actually caused by such
ci rcunst ances, or such other period as nmay be appropriate in
| ight of the circunstances. Such stipulation my be filed as a
nodi fication to this Consent Decree pursuant to the
modi fi cation procedures established in this Consent Decree.
Prencor shall not be liable for stipulated penalties for the
peri od of any such del ay.

52. If the United States or the | EPA does not accept
Prencor's claimof a Force Majeure event, Prencor may submt
the matter to this Court for resolution to avoid paynent of
stipulated penalties, by filing a petition for determ nation of
the issue with the Court. Once Prencor has submtted such a
petition to the

Court, the United States and | EPA shall have 20 working days to
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file its response to said petition. |If the Court determ nes
that the delay or inpedinent to performance has been or will be
caused by circunmstances beyond the control of Prentor,
including any entity controlled by Prencor, and that Prencor
coul d not have prevented the delay by the exercise of due
diligence, Prencor shall be excused as to that event (including
any inposition of stipulated penalties), for all requirenents
affected by the delay, for a period of tine equivalent to the
del ay or such other period as may be determ ned by the Court.

53. Prencor shall bear the burden of proving that any
delay with respect to conplying with any requirenent(s) of this
Consent Decree was caused by or will be caused by circunstances
beyond its control, and that Prencor could not have prevented
the delay by the exercise of due diligence. Prencor shall also
bear the burden of proving the duration and extent of any
del ay(s) attributable to such circunstances. An extension of
one conpliance date based on a particular event may, but shal
not necessarily, result in an extension of a subsequent
conpliance date or dates.

54. Unanticipated or increased costs or expenses
associated with the performance of Prenctor’s obligations under
this Consent Decree shall not constitute a Force Majeure event
nor serve as a basis for an extension of tine under this
Section. Failure of a permtting authority to issue a
necessary permt in a tinely fashion is a Force Majeure event
where the failure of the permtting authority to act is beyond

the control of Prencor and Prencor has taken all steps
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reasonably available to it to obtain the necessary permt,
including but not limted to:
(a) submtting a conplete permt application;

(b) responding to requests for additional information
by

the permtting authority in a timely fashion;
(c) accepting lawful permt terms and conditions; and
(d) prosecuting appeals of any unlawful terns and

conditions inposed by the permtting authority in an
expedi tious

f ashi on.

55. Notw thstandi ng any other provision of this
Consent Decree, this Court shall not draw any inferences nor
establish any presunptions adverse to any Party as a result of
Prencor deliver-
ing a Force Majeure notice or the Parties' inability to reach
agreenent as to the Force Majeure claim

56. As part of the resolution of any matter submtted
to this Court under this Section, the Parties, by agreenent, or
this Court, by order, may in appropriate circunstances extend
or nodify the schedule for conpletion of work under this
Consent Decree to account for the delay in the work that
occurred as a result of any Force Majeure event agreed to by
the United States and | EPA or approved by this Court.
Def endant shall be liable for stipulated penalties in
accordance with Section X of this Decree for its failure
thereafter to conplete the work in accordance with the extended
or nmodi fied schedul e.

Xi1l. DISPUTE RESOLUTI ON




31

57. The dispute resolution procedure provided by
this Section shall be available to resolve all disputes arising
under this Consent Decree, except as otherw se provided in
Section XIl regarding Force Majeure. The dispute resolution
procedure
shal |l be invoked upon the giving of witten notice by one of
the Parties to this Consent Decree to another describing the
nature of the dispute and the noticing Party's position with
regard to such dispute. The Party receiving such a notice
shal | acknow edge recei pt of the notice; thereafter the Parties
shall schedule a nmeeting to discuss the dispute informally not
| ater than 14 days fromthe recei pt of such notice.

58. Disputes submtted to dispute resolution shall
in the first instance, be the subject of informl negotiations
bet ween the Parties. Such period of informal negotiations
shal | not extend beyond 30 cal endar days fromthe date of the
first nmeeting between representatives of the United States,
| EPA and the Defendant, unless the Parties' representatives
agree to shorten or extend this period.

59. In the event that the Parties are unable to reach
agreenment during the informal negotiation period, the United
States or the I EPA shall provide the Defendant with a witten
sunmary of its position regarding the dispute. The position
advanced by the United States or the | EPA shall be considered
bi ndi ng unl ess, within 45 cal endar days of the Defendant's
receipt of the witten summary of the United States’ or |EPA s
position, the Defendant files a petition with this Cout seeking

judicial resolution of the dispute. The United States or the
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| EPA shall respond to the petition within 45 cal endar days of
such filing.

60. Where the nature of the dispute is such that a
more tinely resolution of the issue is required, the tine
periods set forth in this Section my be shortened upon
agreenent of the Parties to the dispute.

61. Notw thstandi ng any other provision of this
Consent Decree, the Court shall not draw any inferences nor
establish any presunptions adverse to any Party as a result of
i nvocation of this Section or the Parties' inability to reach
agreenment with respect to the disputed issue.

62. As part of the resolution of any dispute, the
Parties, by agreenent, or this Court, by order, may, in
appropriate circunstances, extend or nodify the schedule for
conpl etion of work under this Consent Decree to account for the
delay in the work that occurred as a result of dispute
resolution. Defendant shall be liable for stipulated penalties
in accordance with Section X of this Decree for its failure
thereafter to conplete the work in accordance with the extended
or nmodi fied schedul e.

XI'V. EFEECT OF SETTLEMENT

63. This Consent Decree shall resolve all civil
liability of the Defendant to the United States and the State
of Illinois under the Prevention of Significant Deterioration
requi renents at Part C of the Clean Air Act and the
i npl ementi ng
regulations at 40 CF. R 8 52.21, and the Illinois regulations

whi ch incorporate those rules, for any increase in PMand SO,
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em ssions resulting from Prencor’s construction, nodification
and operation of the FCCU at the Hartford refinery occurring
prior to entry of this Consent Decree. During the life of this
Decree, any
maj or nodification to the FCCU, as defined in 40 C F. R 8§
52. 21,
occurring after the date of entry of this Consent Decree which
is
not required by this Consent Decree is beyond the scope of this
release. This Decree also constitutes full settlenment of the
claims in the United States’ and State Conplaints for excess
em ssions at the FCCU and with respect to operating the unit
wi thout a permt.

XV. M _SCELLANEOQUS

64. Other Laws. Except as specifically provided by

this Consent Decree, nothing in this Decree shall relieve

Def endant of its obligation to conply with all applicable
federal, state and local |aws and regul ati ons. Nothing
contained in this Consent Decree shall be construed to prevent,
alter or limt the ability of the United States or | EPA to seek
or obtain other renedies or sanctions avail abl e under other
federal, state or |ocal statutes or regulations by virtue of
Def endant’s violation of this Consent Decree.

65. Third Parties. Thi s Consent Decree does not

limt, enlarge or affect the rights of any Party to this
Consent Decree as against any third parties.
66. Costs. Each Party to this action shall bear its

own costs and attorneys' fees.
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67. Public Docunents. All informtion and docunents

submtted by the Defendant to the United States or the | EPA
pursuant to this Consent Decree shall be subject to public

i nspection, unless subject to |legal privileges or protection or
identified and supported as business confidential by the

Def endant in accordance with 40 C.F. R Part 2, or any

equi val ent State statutes and regul ations.

68. Public Coments. The Parties agree and

acknow edge that final approval by the United States and entry
of this Consent Decree is subject to the requirements of 28
C.F.R 8 50.7, which provides for notice of the lodging of this
Consent Decree in the Federal Register, an opportunity for
public comrent, and consi der -

ation by the United States of any coments received. The
United States reserves the right to withdraw its consent to

t his Decree

prior to moving for entry if the comments received so warrant.

69. Paperwor k Reduction Act. The i nformati on

required
to be maintained or submtted pursuant to this Consent Decree
is not subject to the Paperwork Reduction Act of 1980, 44
U S. C
88 3501 et seq.

70. Authority. The undersigned representative of
each Party to this Consent Decree certifies that he or she is
duly authorized by the Party whom he or she represents to enter

into the terms and bind that Party to them
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71. Modification. This Consent Decree nay be

modi fied only by Order of the Court.

72. Conti nui ng Juri sdiction. The Court retains

jurisdiction of this case after entry of this Consent Decree to
enforce conpliance with its ternms, and to take any action
necessary or appropriate for its interpretation, construction,
execution, or nodification. During the termof this Consent
Decree, any Party may apply to the Court for any relief
necessary to construe or effectuate this Decree.

73. Entire Agreenent. Thi s Consent Decree

constitutes the entire agreenment of the Parties relating to the
subj ect matter herein and supersedes any prior negotiations,
agreeenents or representations, whether oral or witten.

74. Counterparts. This Consent Decree nmay be

executed is several counterparts, each of which my be deened
an original, but all of which taken together constitute one and
the same instrunment.

XVI. TERM NATI ON

75. This Consent Decree shall be subject to

term nation upon notion by any Party after the Defendant
satisfies all requirenments for its term nation, which include
payment of all penalties, including stipulated penalties, that
may be due to the United States or | EPA, installation of the
control technol ogy and equi pnment specified herein, receipt by
Def endant of all applicable permts, and receipt by U S. EPA
and | EPA of the first progress report follow ng the concl usion
of Defendant’s operation for at |east one year of the wet gas

scrubber and the | ow-NOx burners on its heaters and boilers in
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conpliance with the emssion |imts established herein. |If
Def endant believes at such tinme that it is in conpliance with
the applicable requirenents for termnation, it shall so
certify to the United States and | EPA. Unless the United
States or the State objects in witing, with specific reasons
for the objections, within 120 days of receipt of the
certification, the Court shall term nate this Consent Decree on
Def endant’s notion. |If the United States or the State objects
to Defendant's certification, the matter shall be submtted to
the Court for resolution pursuant to the dispute resol ution
provi sions of this Consent Decree. |In such case, the Defendant
shal | bear the burden of proving that this Consent Decree

shoul d be term nat ed.

THE UNDERSI GNED PARTIES enter into this Consent Decree
and submt it to the Court for approval and entry.

FOR THE UNI TED STATES OF AMERI CA

Dat e:

JOHN C. CRUDEN
Acting Assistant Attorney General
Envi ronnment and Natural Resources
Di vi sion

M RI AM L. CHESSLI N

Trial Attorney

Envi ronment al Enforcement Section
Envi ronment and Natural Resources
Di vi si on

U.S. Departnent of Justice

Post OfFfice Box 7611
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Washi ngton, D.C. 20044
(202) 514-1491

W CHARLES GRACE
United States Attorney for the
Sout hern District of Illinois

W LLI AM E. COONAN

Assi stant United States Attorney
9 Executive Drive, Suite 300

Fai rvi ew Hei ghts, IL 62208

(618) 628-3700

Dat e:

SYLVI A K. LOWRANCE
Acting Assistant Adm ni strator
O fice of Enforcenment and

Conpl i ance Assurance
U.S. Environmental Protection
Agency
Ariel Rios Buildi n%
1200 Pennsyl vania Ave. N. W
Washi ngton, D.C. 20460

Dat e:

DAVI D A. ULLRI CH

Act i n% Regi onal Adm ni strator

U.S. Environmental Protection
Agency, Region 5
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77 West Jackson Boul evard
Chi cago, Illinois 60604

ROGER M GRI MES
Associ at e Regi onal Counsel
U.S. Environnental Protection

Agency, Region 5

FOR THE STATE OF I LLINO S

JAMES E. RYAN
Att orney Gener al

State of Illinois
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Dat e: By:

THOMAS DAVI S
Chi ef , Envi ronment al Bur eau

Assi stant Attorney General
500 South Second Street
Springfield, Illinois 62706

[ LLI NO S ENVI RONMVENTAL
PROTECTI ON
AGENCY

Dat e: By:

JOSEPH E. SVOBODA

Chi ef Counsel

Di vi si on of Legal Counsel

1021 Grand Avenue East
Springfield, Illinois 62794-9276

Dat e: FOR PREMCOR
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JEFFRY N. QUI NN
Executi ve Vi ce-President

The Prenctor Refining Goup Inc.

8182 Maryl and Avenue
St. Louis, Mssouri 63105

So entered in accordance with the foregoing this

, 2001.

United States District Judge

day



